6.0 AchieveXpress Customer Requirements

6.1 AchieveXpress Minimum Requirements: School, School District or
Library

Stand-alone location

(Not part of a district of schools or library system interconnected by a WAN)

Dedicated Internet access

The minimum Internet access requires a “dedicated connection.”” A dedicated connection 1s a
connection that has access to the Internet at all times, not a dial-up connection. Connections of
64Kbs and less are adequate for video catalog access and system management but would provide
very limited performance for Internet browsing for motre than one or two PCs.

LAN — Local Area Network

The school’s LAN is used as the means of distribution to the classrooms from the instalied media
server. For best performance the LAN should have 100-baseT switched segments to each of the
school’s classrooms. The LAN’s switch should be of a high performance design providing full
bandwidth across all of its ports simultaneously. The LAN’s wiring should meet Cat-5
performance and use either 586 A or B termination standards.

Users PC

It 1s recommended the users PC have an Intel P2 processor or equivalent and 64 megabytes of
RAM as a munimum. The operating system will need to be Microsoft Windows 95 or Apple OS
7 or higher. The PC will also need to have Windows Media Player 4.5 or higher and Microsoft
Internet Explorer 5.5 or higher installed. The users PC will also required access to the school’s

LAN.

Schools or Libraries within a localized school district or system WAN

Internet Access

Typicai Internet access 1s assumed to be Fractional T1 or greater to each of the schools. It is
further assumed that the school’s WAN 1s managed from a central location that provides
firewall, DNS, and NAT type services. A typical installation would require the districts IT staff
approve and configure the network to allow remote communication with the installed media
servers. Specific requirements are dependent on the districts specific architecture. The school
district’s IT department can contact Achieve Telecom to obtain more detailed information,
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LAN — Local Area Network

The school’s LAN is used as the means of distribution to the classrooms from the installed media
server. For best performance the LAN should have 100-baseT switched segments to each of the
school’s classrooms. The LLAN switch should be of a high performance design providing full
bandwidth across all of its ports simultaneously. The LAN’s wiring should meet Cat-5
performance and use etther 586 A or B termination standards.

Users PC

1t is recommended the users PC have an Inte] P2 processor or equivalent and 64 megabytes of
RAM as a mimmum. The operating system will need to be Microsoft Windows 95 or Apple OS
7 or higher. The PC wil] also need to have Windows Media Player 4.5 or higher and Microsoft
[nternet Explorer 5.5 or higher wnstalled. The users PC will also required access to the schools

LAN.

6.2 AchieveXpress Minimum Requirements for End Users

QuickTime Player or WMP7Windows Media Player 7.1 System Requirements for
Windows 98, Windows 98 Second Edition, Windows 2000, Windows XP and
Windows Millennium Edition

Minimum

Microsoft Windows(r) 98, Windows 98 Second Edition, Windows 2000, Windows XP or
Windows Millennium Edition

e Pentium 166 megahertz (MHz) processor
o 32MBRAM

e 256-color video card

Recommended

Windows 98, Windows 98 Second Edition, Windows 2000, Windows XP or Windows
Millennium Edition

Pentium or AMD Athlon K6 266 MHz processor or faster; * 64 MB RAM; * 24-bit true
color video card '
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Mac7 Windows Media Player 7.1 for Mac

Minimum

o Apple Mac OS 8.1 or later (Mac OS 8.6 or later recommended)

e PowerPC 603¢ 180 MHz or higher processor; ¥32 megabytes (MB) or higher of RAM *
Virtual Memory turned on

s 10 MB of free hard disk space

e Monitor color depth of 256 colors (Millions of colors recommended)

Microsoft Internet Explorer 4.0.1 or later (Internet Explorer 5 or later
recommended)

7.0 Pricing

Achieve Telecom Network is pleased to offer the AchieveXpress telecommunications service
with the Satellite Overlay Network for $3,750.00 per month per location.

8.0 Contract Execution / Acceptance

The parties acknowledge and agree that this Proposal will be placed under and governed by a
Master Agreement by and between Achieve Telecom Network and The Chelsea School District.
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Chelsea School Distriet
500 Broadway
Chelsea, MA. 02150

“Phone: (617) 889-8954

Ar. Micuel Andrect
Mr. Miguel Andreottola Email: micuelandabu.edu

[ Vic Gatto Phone: (781) 737-189]

‘ C'hairman. Achieve Telecom E-mail: vicgattofiachievetelnet.com
Jov Jackson Phone: (781)737-1891
President, Achieve Telecom E-mail; jovjackson/@achievetelnet.com
Nicholas A, Gatto ' Phone: (781) 737-1890
Manager of Sales E-mail: nicgattowiachievetelnetl.com
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Andreottola, Miguel

From: Nicholas Gatto [nicgatto@hotmail.comn)
Sent: Monday, December 20, 2004 10:40 AM
To: miguelan@bu.edu

Cc: kcote@cisca.com
Subject: Response to 470 Appiication Number: 118560000524763

Dear Miguel,

Achieve Telecom Network SPIN Number 143026761 is pleased to submt this response to 470
Application Number 118560000524763 for your review and consideration in response to your request
for Digital Transmission Service/Distance Learning. We are confident in our ability to successfully
complete this engagement and welcome the opportunity to showcase the value we bring our clients. We
currently have projects with DC Public Schools, and three school districts in Massachusetts. We are an
Eligible Telecommunications Service Provider with the SLD and offer a fully managed

telecommunication service.

In support of these goals, please reference the attached proposal, which documents the scope of work,
pricing and specifications.

If you have any questions with regard to the attached proposal or need any further assistance please feel
free to contact me at 781-737-1890 or or my cell at 617-512-9493,

Sincerely,

Nic

Nicholas Gatto, Manager of Sales, Achieve Telecom Network

[-888-743-1144  http://www.achievetelnet.com/

1/19/2009
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June 27, '_JOOS

Thomas Kingstor: ' o
Supcrintendent ¢f Schoct : ,
Chetsea Pubie Schools '

City Hall - 500 Broadway

Cholsea, MA Q2750

Dear Mr i(mgbtcn

The United State-'-‘ Distance Ls-arning Aasoc::atmn (USDLA) s pleased to recefve and
aceept your grant application for funding assistance for the Chelsea Public Schools

Dfstrict Digital Divide Praject. We appraciate the oppariunity to assist your Chelsea

Schoots District with this very impartant-and ambitious distanee learning project. USDLA,

i3 & ragistered 581 (c) 3, and we provide these granfh to support drs.tanoc leaening
projects for ¥-12 sehool dlsfﬂct" ' . _

O[Iﬂ goal of USDLA focusef. on Pndmg the *digita) d;wde in urtary. End rural Amarica by
supporting the Implementation of state-of-the-art fechnology which encourages and
snhances the classroom leaming oxperience with advacced technical resourtas. Your
project represans that specific doal and we welcome the opportunity to bu:k:l this very
irnportant partnership with C,helsea Public Schaols District. ,

Wz understand that the project \,mll be furidad primaniy by - rate funds from tha Schoals -
and Libraries Bivision (SL0O) of the Universal Service Administrative Campany and will”~
be depandent upon the approval of the SLD. While you may have been referred to-

TUISOLA by a vendor for this pmject, please UHdPrsand that ourgrant is fo yaur schocl
d«xtmt and s riot dependert upon your selection of any spetific uendor

U\;DLA reéquires, that a final budget be subitied by each sch{-‘*ci_ district upan recaipt of
the Funding Cammitment Letter from the SLD. This budget must confirm the E-rata
discount purcentage and the resultant E-rate ¢dst share for ihe project.  In addition,

USDLA expects thet 2 separate fine ftem in thia school district budget will be estahlished _

that is Lpu:m:.ally for the receipt of USDLA drant funds far this project. Fleace
communicate the ageount numhu and directicms for seno‘rrr] the grant money to this

acrount

Coagralulations! We look f"mwarc.i' to working with lhe'Chelsea‘ Public Stchools District.'
Pl:ase do not hesitate. tu contact me directly if you have any questions. :

e
‘;}rmar ey,

//‘_ /

f n/G Flores, Ph D,
m{cuiwc- Difector

}ﬂorps@usdla ory :
A Wintzr Srest, Suie 508 . Boston, MA 021084709

© [dlephone: BOD.275.5162  Faxt B1 7. :399,1771.
Wabsite; ‘mwv I.1_5d|E org
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CONTRACT NO. gﬁéﬁ;-ﬁq

CITY OF CHELSEA
CONTRACT FOR SERVICES
over 310,000

Tris agrezement (the "RAgreement”) i3 made and enterad into sy and batwsazn the
City of Chelsea (hereinafter thz CITY), 2 municipal corporati¢n orgamized and
gxlisting under the laws of the Commonwealth of Massachusgstts, and Achieve
Tclegom Network of MA, LLC. 40 Shawmur Road, Suize 208, Canton, MA.

0zZ021 ther=inaftar the CONTRACTOR or ZTN).

Fer pucual censideration the Parties heyeby agrse as follows:

ARTICLE 1. DEFINITION.

Tris CONTRACT as ussd herain shall eonsist of this Agrszam#nt, and the
"comtxact documents" which inelude bur are net limited to thes following
identified items and 31l deocuments, and Lorms submittsd tharewith, or

attached herzby.

g Attachment A: Scope of Services, and/s/or other bid package materiale
a Attachment B: Additional Contrazt Terms and Conditicnms
1 artachmen= C: Statament of Corporate Authority
O Addenda through #
ARTICLE IT. AMCUNT AND TERM.
this CITY agreas

Pursuant to the termz and Conditions stated in the Contract,

to pay an amcunt not to excead $Forty Five Thousand One Hundred and Pifty
Dollaxg (545,150.00), and the Contractor acrsss to perforn the services
dztailad in the Contract. The Contract shall commence on or about July 1,
2005 the "Commancing Date”) unless eariier terminated pursuant to Article IV,
Terminaticn and shall terminate no later than June 30, 2004, unless a writtsn
amandment to renew or extend &his contract is exzcuted in ascerdance with the

provisions ¢f thig COWTRACT.

ARTICLE ITT. PERFORMRNCE .
The Contrzctor agrses te brovide all goads and/or services gat forth in the

Invitation feor Bid/Reguest fer Proposal Documents, Scope >f Service, the

Contractor's propcsal for " ) ", and/er & outlinad in
ATTACHMENT A - SCOPE OF SERVICES.

ARTICLE IV. TERMINATION.

i Without Caus2. The CITY may tarminats this CONTRACT on 2ixty (60)

caleadar daye notize, or m2y suspend this CONTRARIT for up to =ixty (80)
calendar dave upen rzceipt of notice, when in the best interests of the CITY,

by p]‘ovidin& novice to thz CONTARCTCOR, which shall he in writing and shall be
czmed delivered znd reczeivec when giren in person to the CONTRACTCR, or when

certified mail yeturn rsceipt reguestad,

recelved by fax, express mail,
2Te method

regular mai' postage wraeaid or delivered by any other arpropri
evidencing actual receint by the CONTRACTOR.
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If the CONTBACTOR is dstarminsd by thes CITY to bz in
default of any term or conditisn of CONTRACT, the CITY may texminate this
contract con thirty {30) davs ncoctice by providing notice to the CONTRACTCR,
which shall be in writing and shall be dezmed celivered and receivad when
given in persor to the CONTRACTOR, ar when reccived by fix, express mall,
certified mail return rscslpt requeated, regulex maill postace prapaid or
delivered by any other appropriats method evidencing actual receipt by the
CONTREACTOR. If the CITY is determined bv the CONTRACTOR to be in dsfault of
any term or condition of this COWTRACT the COWNTRACTOR may fierminate this
ZoNtract on thirty (30) days nctice by providirg notize to the CITY, which
thzll be in writing and shall pe deemed deliversd and received when given in
person to the CITY, or when received Dy £ax, sxpress mail, certifisd mail
return recsipt recussted, regulsr mail postage prepaid or delivered Ly any
other sppropriate methed evidemcing sstual recsipt by the CITY.

iy For Cause.

1ii) Defaylt. Events of default under “his CONTRACT shall include, but are
nst limited to the feollowing: 2) any material misrepresentation made by the
CONTRACTOR ¢ the CITY, b) any failure to perform any of its okligations
under this CONTRACT ineluding, khut not limited to the following: (1} failure
to commence performance of this CONTRACT at the time spscifisd in this
CONTRACT due to a reascn or circumstance withirn the CONTRACTOR'S raasonable
control, (ii) failure to perform this CONTRACT with sufficient personnel and
gquipment or with gufficient material to ensure the complation of ¢his
COMTRACT within the specified time due to & reason or circumstance within the
CONTRACTOR'S reasonable contrel, (iii) failure to perform this CONTRACT in a
manner reasonably satisfactory to the CITY, (iv} failure to preomptly re-
perform with reasonakle time the sgrvices that were regijacted by the CITY as
ungatisfactery, cor erronsous, (v) discontinuance of the services for reasons
not heyond the CONTRACTOR'S resascnable control, (vi) failure tc comply with a
material term of this CONTRACT, including, but not limited teo, the provision
of insurance or feilure to comply with nondiscrimination prowvisions, and
(vii) any other acts spacifically and expressly stated in this CONTRACT as
constituting a basis for termination of this CONTRACT, and (viii) failure te
comply with any and all reguirements of state law, and/or regulations, and

City ordinances, 2nd/or regulations.

ARTICLE V. REMEDIES COF THEE CITY.
The City he=eby retains z1] remedies in law and eguity, including but not
limited to, the right to deduct the cost of any substituts contract or
performance for axpenses, losses, and all damages and the right to withhold
from payment, any ameounts for expenses, lossea, and damages from sums dug, or

which begome due.

ARTICLE VI. REMEDIES OF TEE CONTRACTOR.

IZ the Contractor, due to any act or omission for which ths City is legally
responsiple, sustains damages, other chan lesg, nen-~conformance, oL Non
per}ormance, the Contractor may request, within 30 days of the alleged act or
omission from the City, a 2um eguzl to the amcunt of such damages custained
by the Contractor, which amount mav bs determined by the Tity in writing, at
the City 's sole discreticr, provided thet the Contractor has provicad o all
sigrnarories of this Agresment, 2 detailed, written statement of such damages

erd couse therea? within said 30 day pericd.

ARTTCLE VIT. ASSICMABILITY .
The CONTRACTOR shall not &ssign, subcontrac:t or in ary way transfar any
interest, rignzs cr obligeticna in this CONTRACT without the prior written
consant of the City Manag=sr. In the event of zuch assigrment the CITY
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regerves The right T0 deal with any aszic¢rnse subcontracior or transfaree
dirsctly and the CONTRACTOR =agress to remain bound by all tzrms and
conditicns of this CONTRACT in accordamee with its original tencr and in no
way shall the CONTRACTOR be relisved cf its responsibilitiss and obligations
under this CONTRACT. The provisiens of this CONTRARCT shall bz binding ucon,
and shall inure te tne benefibt of, the successors and assigns of the
CONTRACTOR and any public bsdy or bedies succesding the inferssts of rhe

CITY.

ARIICIE VIIT. INDEMNTFLICATION.
The CONTRECTOR 3hall assumz the defens2, indempify and hold harmless *he
CITY, +he CITY'S zgents and emplovees, from and against all losses znd all
claims, demandg, pajments, Sult3, actions, recoveriss and judgments of every
nature and description brough: or recevsred against them by regson of acts,
in zetions, cmissions, negligence, reckless ¢r intanticnal misconduct of the
said CONTRACTOR, its sgentle), officers, employsas, or subcortracters; in the
gxecution of the work or in gquarding the same. Unless otherwise provided by
law, the CITY may elsct, at its sole discratien, to lndemnify the CONTRACTOR
Tar claims arising in text if it is determined that ths CONTRACTOR performed
its obligations under this CONTRACT pursuant tec the direct supervision and

control of the CITY or its designated agent{s).

ARTICLE IX. WOREER 'S COMPEMSATION AND OTHER INSURANCE .

The CONTRACTOR ghall provids insurance for the payment of compensation and
the furnishing of other benefits under Chapier 152 of the General Laws of
Massachusetts (The Workar's Compensation Act] to all emplcyees of the
CONTRACTOR wWho arse subject to the provisions of Chapter 1532 ¢f the General

Laws of Maassachusetts.

Failura to provide and continue in force such insurance diring the period of
this contract shall be deemed a material breach of this centraet, shall
operate as an lumediate termination thereof, and CONTRACTOR shall indemnify
the CITY for all losses, claims, and actions resulting frum the failure to

provide the insurancs reguired by this Article,

The Contractor shall furnish te the CITY ewidence of such insurance prior to
the exacuticn of this contract end before the same shall be binding on the
parties thareto, except if ecpecifical’y waived in Attachment B.

orisy to commencement of anpv werk and until completion ¢f its work undsr this
CONTRACT, the CONTRACTOR shall maintain the following insuranceg coverags, zt
itz cost, from insurance acceptable to tha CITY, giving e¥idence of sugh
coverages to the CITY prisr to execution of this CONTRECT, a copy of such

insurance coverags to bg esttzchad herawith:

1. Comprelensive 2utcmobile Lizbility Insurancs cevering the use of all
swned, ncon-owned and hired avtomok:les in connectien with its operations with
2 comrbined single limit of 31,000,000, Th2 comprehensive Automobile
Liebilivy insurance may ke provided through primary and excsss or umbrella

insvrznce policlizs.

2. CONTRACTOR'S Zguivment Coverage (or & c=rtiflication of self-insurance
satisfactory to thae CITY) nmust be provided on an  "all Risks" bagis, covering
physical damage =0 all tTecls and squipmsnt, including automeziva equipment
owned, ranted, or ussd by the CONTRACTOR.

>
€
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2 Commercial General Liskility Insurance coverage which may be provided
through primary and sxcess or umbrells lizbility policiee for limits of
£1,000,000 general aggregate, and $500,000 per occurrence.

L1l required inesurznce must bé endoersed to name the CYXTY es Additionmal
Inzured. 21) reguired insurance shall Le endorsed to waive the ingurer’s
rights of =subrogaticn against the City. All policiss and cartificates of
irsurance must contain lenguage that the inswrancs ghall not be canceled,
materially chenged oar nen-renswed without a2t leasc thirty [30) days advance
written notice to the CITY. Th: CONTRACTCR under this CONURACT shall not
z1low its subrontractors to beglin work until similazs ipnsurancs has been so

obteined and certificatess of Llnsurance approved by the CONTRACTOR.

ARTICLE X. CORPORATE CONTRACTOR.

If CCNTRACTOR is a corporation, CONTRACTOR shall andorss the Certificats of
Cexporate Authority for the CONTRBRCTORS' signatory (Exhibi:t C), ox shall

otharwise provide a form similar in nature and sukstance azceptable to the
CITY at the City's sole discration.

If CCNTRACTOR is a non-profit corporation, CCNTRARCTOR shall provida
satisfactory proof of pressnt statugs 83 z non-profit cocrporation.
skall bs in the form of & certificaticn frem the Massachussits Secrestary of
State's office and/or from the Internal Reverue Service and shall provide the
Fedaral Tax Identification Number of the nen-profit corporation. This
CONTEACT shall not be enforceable against thz CITY unless and until the
CONTRACTOR complies with this Article. Fezilure to inform ths CITY in writing
of revocatien, or other losgs of nen-profit status shall be dezmed a material
breach of thig contract and cperate as an immediate termination thareof,

Such proof

ARTTCLE XT. SUBJECT IC APPROFRTATION,

Tha ¢bligationa of the CITY under this CONTRACT shall be subject to
apprepriation. In the absencs of appropriation this CONTRACT shall ke
immediately terminated without liability for damages, penelties, or other

charces.

Tn the evert any portion of this Agresment iz to be fundecd with alcernate
funding including but not limited to state, local, federal or private grant
funding. In the requisits circumstances, the okligations of the CITY under
this CONTRACT shall be subject to the formal award of such state, local,

federal or private grant.

ARTICLE XTI, DOCUMENTS, MATERIALS, ETLC.
Any materizls, reports, information, data, stc.
asserbled by the CONTRACZTOR under this CONTRACT are to b2 kKept confidenmtial
and shall not be made awaileble to any individual or organization by the
CONTRACTOR (excerpt agsnts, servantsz, or esmployees of the CONTRACTOR) witheout
the prior written approcval of ths CITY. The CONTRATOR unisrstands thar
ne/she/it may acouires or hav? sccess to "perscnal data” ctherwise kspt by the
CITY. Th2 CONTEACTCR shall comply with the provizicns Chapter 688 of the
Gansral Laws of Massachusgerts as 1t relatss to public documents, and all
othsr stats and fadsrzl laws and ragulacions relating to confidenuiality,

given to or preparzsd or

security, grivacy 2nd use of gcrnfidential dsta.

nv maczaerials produced in wholz or in part undsr this CONTRRACT shall not be

Al

subject To copyright, sxcept by the CITY, in ths Urited Statas or any other

country. The CITY skall hsve unréstricted zuthority te, without paymant of
fee of any tvoe or nature, publicly

ary soyalvy, commlssion, cr additicnal fse

At
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disclesa, reproduca, distribute and ctherwiss use, and authorize othar €5
use, in whole or in part, zny reports, data or other materials prepared under

this CONTRACT.

B:l datz, raports, programs, softwars, equipment, furnishings, znd any cther
documentation or product paid for by the CITY shall vest in the CITY at the
Terminaticn of thiz CONIRACT. The CONTRACTOR shall at ell times, during or
aster termination of this CONTRALT, obtiin the prior writtsn approval nf the
CITY before making any statement bearing nn the work perfcrmed or #data
collected under this CONTRACT to the press or issues any material for
publication throvgh any medium.

ARPICLE XITI. AUDIY, INSEECTION, RECORDEREPING.

Rt any time during normel business hours, and &s oftsen as the CITY may deem
17 reasconzbly necessary, thersz shall be made available in the office of ths
CONTRRCTOR fer the purpose of audit, examination, and/or tn make excerpts or
transcripts, all records, con:iracts, invoicss, matsrials, 12ayrolls, rescords
of personnel, conditions of employmant and othar data relacing to 21l matters

covrered by this agresment.

Furthgr the CONTRACTOR agrees to make its work papars, recards and other

evidsnce of audit available t> the CITY for a period of three years after
final payment under his CONTRACT. The CITY shall be entitled to reproduce
any or all such documents at its own expense, for which provision shall be

made at such time.

ARTICIE XIV. WEEKLY FAYROLL RECORDS REPORT.
In accordsnce with Massachusetts General Law c. 148, =. 27B, a true and
acocurate record must be kept ¢f all individuals employed cn 2 public works
construction project for which prevailing wags rates are applicabla.

every coentractor and subcontractor is reguired to submit, c¢n a
a cepy of their weekly payroll records to the awarding
the awarding authority is alse reguired to

In addition,

weekly basis,
authority. Once collacted,
preserve those records for thrse years.

ARTICTIE XV. CONFT.ICT OF INTEREST.

1) CITY., Nc¢ officer, member or smployee of the CITY and no mambers of its
governing body who exerciss any function or responsibility in review or
zpproval of the undsrtaking cr carryiag out of this CONTRACT shall
participate in any decision relstipg to the CONTRACT whiclh affects his/her
rereonal interests or tha intersst of any corporation, partnsrship, or
assoziation in which he/ehe has 5 direct or indirect pecuniary interest.

Nonhe of the servicss to ke provided by the CONTRACTOR shall be used for any
partisan pokitical activity ¢r further the election or defeat of any
candidate for pulitical office ip the CITY. Cempliance with thia section

shall bhe materiszl to the CONTRACT.

il CONTRRCTOR.  CONTRACTOR agr=es that his/sher/its agents, servants, and

employese have neither presently nor during tne period of this CONTRACT any
intersst direct cr indirect which would impair, dstract, or corflict in any
degree with the performance of services reguired undsr this

manner oy
g and employess fuerther

CONTRACT. The CONTRACTOR, nis/her/its agents, servants
stipulate 2hat in the performence of this CONTRACT, no parsen having any guch
interest shall be =mpleyzd. Conflicts of Intersst inelude but ezre not

(b}

&
imivad to (&) immadiate famlly relationsnips with officials of the CITY,
T asrvanta cr enployess

rnecas whera the CONTRARCTGR, his/ner/its agents,

T
ANITta

/
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during the period ¢f this CONTRACT was connected a5 an offizer, employee or
member ¢f the governing body of the CITY, and (¢) instsnces wheirs the
CONTRACTOR has an intersst in any CITY department, itvs agents, gervants or
emplcyess or parcels of land within the CITY. Complisnce with thisz section
shall be material to the CONTRACT. The CONTRACTOR, his/her/its egents,

aad empleoyeses must discleoss env and 21l such interssts in writing to

carvants

Lhe CITY.

ARTICLE XVI. BAIMENT .
The City agrees to naks all resasonabls arfforts

sum set farth any inweice which has bsan approv
aucthoxized designee within thizty (30) days erf
Office 0f the City Auacitor. Fach inveice shall

v the Ci.ty Manager or nis
csipt of suchk inveice at the
1 tne work complatzad.

Supiect to pepding statutory appeal rights, the City hershby reservas the
right and the CONTRACTOR hereby agrees that the Citv may deduct from the
Fom(s} otherwise paysble under this CONTRACT any outstarnding taxes, fines,

fees and/or cther municipal charges prior to disbursemsnt to thz CONTRACTOR.

ARTTICLE XVTI. CONFLICT.
In the event there is a conflict betwesn these Articles snd Attachment A,

Attachment A shall supgsrssde Lthese Articles.

ARTICLE XVIII. WAIVER AND AMENDMENT.

The previg:ons containmd in this CONTRACT may be modified only by the =xpress
written consent of the Parties. Any amendments, must be made only by written
amencment &Xxesuted by all signatorieg to the original agreement, prior to the

effective date of the amendnent.

The failure of any party to insist on the strict performarce of any term,
condition to this CONTRACT, at anytime, or in any one or mors
instances, or ite failure to take advantage of any of its rights, or any
course of conduct or dealing, shall not be construad as a weiver or a
relinquishment of any such rights or cenditions at any future time and shall,
ir n¢ way act, as a waviar by any party of a breach of another party or have
any affect ¢n the continuance of or the full force and alfect of aay or all
of the provisions of thia Contract. The waiver of any provisions must ba in
writing and executed by all signatoriss to thils Agreement prior to the force

covenant or

ard affect of any such walwvsr.

Forbezrance or indulgences in any form or manner by a party shall net b=
construad as & waiver, nor in any manner Jim:t the legal pr equitable
remsdies available to that party. Ko waivelr by either parcty of any defaunlt
or br=ach shall corstitute a waiver of any subsecquzant def:ult or breach of a

similar or different mattsr.

BRTICLE XTX,. CERTIFTCATION.
IN WITNZSS WWESREQS, TEE COWUTRACTOR CERATIFE
T ;

&, ONDER THE FAINS AND PENALTIES
OF PERJURY, THAT THE CONTRACTCR IS I ITH AnCH OF TEE FOLLOWIRG:

a. TAYES. FURSUANT te M.G.L. c. 62C,

ctarte tax returns znd complied with all

&, the CCONTRECTOR has filed all
f the Commenweal th relatinc to

or suspended by
. or subdivigions,
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‘

e, AMERICANS WITH DISABILITILE ACT, The CONTRACTOR is aware of the
Americans with Disabilitiss Act which prehibits discrimination based vupon
disability and shzll m#et anv relevant standards, snd/or conditions set cut
in the bid/proposal documents, bid/proposal specifications, and/or ATTACHMENT

A - S5COFE OF SERVICES.

ARTICLE X3X. FORUM AND CHCICE OF LAW

This CONTRACT and any perfommance hsrein shall be governed by and be
comstrued in aceordsnce with the laws of Cemmonwealth of Messachusetts,
gxclusive of its conilicts of law provisions. Any and all proceadings or
aztions ralating to subject matter herein shall be brought and maintained in
the courts of the Commonwesalth of Magsachusetts or the fedareal district court
5ittirng in thes Commonwezlth of Massachusetts, which shall nave sxclusive
Jurisdistion thereof. Each of :the Parties hereto irrevecably consents to and
waivas any cbiscticn to the =xercise of parsonal jurisdiction by the state
and federal courts of the Commonwaalth of Maszssachusetts. This paragraph
shall not be construed to limit any othar legal rights of the parties.

ARTICLE #XT. TAXES
CONTRACTOR shall bz selely responsibla for the pavment of any taxes, levies,

batterments or assessments, fs:es or chargss, whether in sxistence.on the date
hereof or baccming applicabls purzuant to this Contract, which may be assessed
against the CONTRACTOR or the CITY which are directly attributable to
CONTRACTOR'S activities under this CONTRACT (the “Taxes”]. CONTRACTOR shall
pay all Taxes directly to the taxing authority before delinguency and before
any fine, Intarsst or penalty shall become due or be imposed by operation of

law for their nonpayuert.

ARTICLE XXIT, WOTICES
All notices, demands, requaests, conasnts, approvals and cthay instruments

rzquired
or permitted to be given pursuant to the terms heresf (hereinafter “Notice”),
shall be in writing and shall be deemed to have been propsrly giwven when
dsliverad in hand or dspositad in raqgistersd or certified United States mail,
postage prepaid, return receipt reguedtsd, addressed, as described hersin or
when delivered by messanger cr overnight mail service toc the correct addresses.
Unless otherwise spacified, Notica shall bs deemad receivaed when actually
ragaived or whan the profferad Notige has been refused hy the Addressesa. The
signature of an employee, servant or agent of the Addressee shall he

determinative on tha issue of agtual regeipt.

El1l notices shal. be sent to thes persons and addressea listed below.
CONTRACTOR and the CITY shall, zt any time and from time to tims, have the
right to specify as their proger addresses for purpo=zes oI this CONTRACT any

otner address or addressac giving fifwesn (15) days' written notice thersef to
the other paruty.
ferwardad to: FOR THE CITY

Jzy Ash, City Maneger

300 2roadway

City Hall
Chelcea, MR 02150

211 Notiges shall be

With a Copy teo:
Cheryl Anne Waison
City Seliciztor
Law Deparzment
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o

540 Broadway
Chelsaa, MK 02150

FOR THE CONTRACTOR:
Nicholas A. Gatto

Aehisve Telecom Newwork of MA, LLC.
10 Shawmut Road, 3Juits: 200

Canton, MA 02071

With & Copy to:
George Christoduolo
Lzwson and Waitzen

§6 Black Falcon Rvanue
Boston, MA 02210

ARTICIE XXTTT. CONSIDERATION
The Parties mutually agres to entsr ints this CONTRACT for good and valuabls

consideration.

EEPRESENTATIONS AND WARRANTIES QF THE COWTRACTOR
{1 the CONTRACTOR hzs all requisite

‘

ARTICLE XXTV,

The CONTRACTOR represents and vwarrants
corparate power and avthority to anter into this CONTRACT ard to perform the

obligstions of the CONTRACTOR; (ii) that this CONTRACT has been duly and
validly authorized, executed and delivered by the CONTRACTOR: (iii) the
encecution and delivery of this CONTRACT does not violate or confliet with any
other agreemsnt, license or ckligation; (iv) the CONTRACTOR is duly organized,
leqgal and validly existing and in good standing in thes Commonwealth of
Magsachusetts; (v) that the CONTRACTOR is duly qualified and authorized to do
business in the Commonwealth cf Massachusetts; (vi) the CONTRACTCR is in
compliance and is current with any payments under all federal, state and locsl

(vii] the CONTRACTOR w 1l obtain any and all permits whick mazy be

tax laws;
{viil) the CONTRACTOR

necessary to perform the okligations of this CONTRACT;
will timely perform its obligstions reguired by this CONTRACT,

2ARTTCLE KXV, THIRD PARTY BSNEFICIARIES

This CONTRACT shall not be construed te create any third party beneficiary
rights in favor of any other parties or any right or privilege fecr the bensfit
of any other parties,

ARTICIE XMHVI. ENTIRE CONTRACT

This CONTRACT constitutsass the entitre Agreement of the parties hersto with
respect to the subject matter hereof, and no representations, inducements,
pronlises, or agreements, oral or otherwise, between the parties hereto with
respeert to the subject matter hereof not eambodiad harein srall be of any force
or effect,

ARTICIS X{VIT. LTARETILITY OF MUNICTIFALITY
The CITY shall not bz liable to CONTRACTOR for zny loss of business or any
indirect, ingldental, special, conssguential or sxemplary damages or lost

profits unless expressily spzcziizd herein.

ARTICLE XXVITT. HEZDINGS
Heading used ir this Agresnent aze for ccnvenienge of refersngs only and shall
not be construsd z2s zltering the meaning of this CONTRACT Sr iny of its

provicions.

ARTICIE ZXIX. DAYS

1
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Iny reférence to "days" in thiz CONTRACT, shall be deem2d to mzan business days
{Monday through Friday, excluding gsneral recognized holidays) except whare

s
A%
4
specific refersnee is pade to calendar davs

1
Y

ARTICIE ¥X. SURVIVAL
Thza oartiea agree that the provisicns of RRTICLE IT - ZMOUNT AND TEIM; ARTICLE

TIT - PERFCRMANCE; ARTICLE Vv~ RENMEDIES OF THE CITY; ARTICIE VI- REMEDIES OF THE
COMTRACTOR. ARTICLE VII NEZTENARTLITY,; ARTICLE VIZI ~ INJEMNIFICATION;
ARTICLE IX- WORKER’S COMFENSATTON AND QOTHER INSURANCE; ARTICLE XI-SUBJECT TO
RFPROPRIATION; ARTICLE XIX - DOZUMENTS, MATSRIALS, ETC; ARTICLT HITI AULIT,
IKEZPECTICN, RECORDKEEPING; ARTICLE XIV- WEEKLY BAYROLIL RECORDS REPORT; ZRTICLE
XVI = PAYMENT; ARTICLE XVIIT - WRIVER BND AMENTMENT; ARTICLE XI1¥ —
CERTIFTCATION; ARTICLE XX~ FURUM BND CREOICE OF LAW; ARTICLE ¥X¥I - TAXES:
BRTICLE XXIV- AEPRESENTATIONS AND WAREENTIES OF THE CONTEAZTOR; ARTICLE ¥YVII-
LIABILITY OF TRE MUNICIPALITY; ARTICLE XXX - SURVIVAL: and 3RTICLE XEXI -
SEVERABILITY shall survive the sxpirsticn or ary earlier termination of this

CONTRACT.

ARTICLE MXXI. SEVERABILITY
If any provision of thig CONTRBCT iz held ta be illegal, invalid or

unenforceable, the remaining terms shzall not be affected and shall rema:n in
full forse and effect. The Egreement shall bs interpreted 45 if the illegal,
invalid or unenforceabls provision had net been included in it and ths invalid
or unenforcesble provisicon shall be stricken and €hall be reolaced by a
mutually acceptabls provision which beirg valid and enforceacle comes closgest
£n the intention of the partiss with respect te the invalid or unenforesable

provision,

ARTICLE XXXXIZ. ADVICE AND COUNSEL
The COMTRACTOR hereby acknowledges and agrees that CONTRACTOR has read this

Agreement in its entirety and that CONTRACTOR has had the opportunity to
consult legal and financial advisors of their chgosing regarding thke execution,

delivery and parformance of their obligations, hereunder

ARTICIE MHXTLI. CQUNTERPARTS
This CONTRACT may be axecuted in counterpart.

THE REMATNDER OF THIS FAGE LEFT INTENTIOHALLY BLANK
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instruments set forth thelr fands the day and year farst zbove written.

¥

§

IN WITN=ZSS WHEREQT the partiss hzve herete and to thra2e otmer identical E?
i

THE CONTRACTOR §

CITY MANAGER
_Q,&H'f _g_,_u_fg,_z MMMA{ :
Zompany Hame )

Ll

(Corpeorat.on/Non=-corporate)

Scatus

Do & bt

Signature & Title

,
4&/ Q&c'ran E. Game Cyarnnas

Flease Print Nams & Title

Morflca ©. kord !
Procurement O0fficer

803" o

32-06¢1 9335
Taxpaver Identification Number

Spligitor

I CERTIFY THAT FUNDS HAVE
BEEN ENCUMBEREL IWN THE

AMOUNT OF § &4 N2,
FOR THIS CONTRACT 200 “3 A %00 ﬁfoé’o‘ﬂ“’

APPROPRIATION NUMBER: a 3(94%--5;)2%0 g@!/;ja o

Appreved as to Contract Manager:

Superintendent >F

Chriztopher Clanoe,
Asgistant City Anditor City of Cheliza

{471
‘:‘; !
-
4]
&
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Y
N,
O
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i

APTACHMENT A

SCOPE QF SERVICES

ing 2 vendor to provids technology services as more

WEEREAZ, the Cilty is s=sking 2
spzeifically defined in Exhikit “AY, attached hareto and incorporated herein
bv refersnce, {harszinafter “Technology Services’) tc: Chelssa High Scheal and

WEEREAS, the Vendor has ths necessary qualificaticne, expertiss, experisnace
ility to provide the Technolegy S=rvices on behalf of the City; and

NOW THEREFORE, the parties hereto mutuslly agres as followa:

1. 3COPE OF SERVICES:

A. The WVendor shall, 1n a preofessional and proper mwannsr, provide
Technology Services in accordance with the tarms and conditicns of
this Agresment and pursusnt to Commonwealth of Massachussttg State
Contract (s) identifizd as:

MA_ITTO9 and/or MA ITS507 (hereinafter referrad to as “the State
Contracc™) .

H. In accordapnce with ths terms apnd conditions of this Agreement and
tha State Contract, the Vendnr represents that it is gualified to
perform the Technology Services and has obuained all regquisite
iicenses and permits to perform the Technology Services.

C. Ths Vendor shall attand all necessary conferences and meetings with

the City during all sftages of the Technolegy Services.

and City vrecognize that the technelogy industry is
that modificaticns to the Tachmnology
Sexvices may be reguired and therefore, agres that tha Vendor shall
consult with the City through its designss Miguel Andreattola,
Director of Technology, and receive his prior writfen approval
Sefore making any allowable modificatiems to ths Technology Sarvices
"n” and shall conform its Tachnology Services to

0. The Vendor
constantly evolving and

defined in Exhibit
such approvsd modifications.
2. TIME :

The Vendor hereby z2grzss with the City to furnish & delivexr Technology
Services for a perlod of one (1) vear commencing on July Ol, 2005 and
shall be complzted by June 30, 2005, unless amended by the fparties

hereto.

COMPENSATION, PAYMENT ANLD BILLING PROCENURE:

A. It is exprescly agra2sd znd understood that in no svesat shall the
Liability of the City under this Agresment exce2d the maximim sum

of:

[
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Forty-Five Thousand One Hundred Fifty Deoldlers and 00/00

S 45,180.00

r g Uniwversal Servics Fund Discount for
Division

i o
icgs fzom the 3Schoels and Library

If ke Citw

the Technolcgy Servie
‘herzinaZter T2.L.D.7) of th: Univwerzsl Sorvice Administrative
Company f{hereinafter “USAC"} which is 2 non-profit cerporation which

15 Service Fungd [or the Faderal Compunication

B3t
administsrs ths Oniversal
Conmissien (VECCY), payment for the Tzeohnolegy Sarvices will ke mads

either by tha Bervice Provider Invoices method [“SPI") o¢r a Billed
Entity Applicant Reimbursement (“BEAR”) method as specified by USAC
under ths FCC  “ERATE” program. Under the “YSPI* method of
reimbursamaent, the City will pay only its dicgounted =hare to the
vendor; the balance of the invoice is paid or credited to the Vandor
by USAC. In s=somz asituationa the SPI method of payment is
impractigsl. In such cases, the City mey chocse the BEAR method of

the City will pay Vendor’s invoice

rayment. Undary ths BEAR method,
in advance of the City receiving the USAC reimbursement. Uncer the

BEAR method, when and if a USAC funding commitment letter is later
the Citv will request a reimbursement from USAC. Upon

obtainegd,

receipt of the BEAR, the Vendor must promptly remit that sum to the

Citv. Tf the BEALR methed 1s used, once the Vendor obtains the
the Vendor acts mersly as a pass-through

raimbursement from USRC,
and must rsimburse the Clty its monsy.
BERR Reimbursement ig the absclute prope-ty of tae City and that the
Vendor hz:z no legal or sguitsble right to the BEAR Reimbursament.

The Contracter will procezed under the SPI msthod.

The parties agree that any

quote attached hersto as Exhibit A" and
¢f Maszsachusetts Blanket
pricing, the City agrees to compansate Vendor for Technology
Services less any monies awzsrded through direct payment by 5.1.0. to
the Vender as refgrenced in this Agreement iand consistent with

anel USAC's rulez and

applicable federzl statubes,
manual.

Pursuant to Vendor’'s
pursuant to  zpplicable Commonwaalth

regulztions,

A-12
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EXHIBIT A

SCOFE OF SERVICES: SERVICE SPECIFICATIOCNS
AND MAINTIMANCE SERVICES

A, Sgope of Servicss and E-Rats Compliance
fgs gttachment Te this EXHIZIT A entitled “Statement of Compliance By Achieve
Telacom Netwsrk of MA, LLC,” showing th¢ Sarvice and Equipment Applicable to

Distance Learning Transmiesion Services,” which highlights ATH' s compliancs

L
f=Ew)
—

L

with SLD regulamicons for Pricrity One Service, This attachment alss containg
system=-lavel block diagram for the gervice and was gubmittad by CPED as thes

<Y

Sgrvice Description in Itsm 21 of the SLD Form 471.

A-13
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httachmesnt to EXHIBIT 3 ‘
Statement of Compliznce by Achicve Telecom NetWork of MR, LLC f

tion of Services
(DLTS) is takan

ile with the Commonwealrh of Maczachuserts: u

r such service on Ti
.

Generzl Jescripti
1. The Distancs Learning Tcansmis=ien 2ervice, DLTS, iz a
telecommunications sarvice that provides the circuits For distancs
=grning eapplication by government dspartmentg, qurpcrations,
nedical facilitiss, =dutaticnal ingtitutions, or Librarias.
OLTS is an intra-state sarvice proevided within ths Commonwealth of
Mzssachusetts and an inter-gtate sexvice provided acreoss the United ,
States. Circuit connectivity is provided over ths Publie Switchag
Telephone MNetwork (PSTN! and, dzpanding on the bandwidth needed for
the transmissien c¢f digital signals may ke sugmented Ly an overlay

on
aa

o0 m,

network.
I, Custcomer responsibilities
1. Company Furnished On-premise Equipment ([OPE)
a. Ownership and Provision ¢F Service Ifrom the Company
Ownership of the =gquipment remsirs with thes Company znd shall not
transfer to the Customer in the future, and at no time will the
Company provids the eguipment for purchasze to the Custiomer, "

The Company provides all parts of the DLT3 service, inciuding the
on-premise equipment.

Plzass ses attached diagram {bslow) for specifications and

leccations of the DLTS Wide Area Network (WAN), including the OPE

ard interconnections with the Customsr’s Lecal Area Network ;
(LAN} . g

. Use
The Customer shall net use the COPE for uany purpose heyond

supporting this telecommunicaticns service,

The Compzny further reserves the right to make the on-premise
equipment instelled by the Company in support ¢of thig service
available ¢on a shared basis to othsr customers.

UL ey -

e

i

c. Btorage requirements
The Customer shall bz respcnsible for providing adequats storage
space for the OFL.

d. Environmeatal reqmuiremsnts
The Customer shall provide an operational enviruvmment that is in .

compliance with the envirenmental specificatishs of the installed

- .

aquipment.

@. Atcess segurity
The Customer must provide a reaspnabls Llevsl of access sscurity
to ths QPE. This it expected to be in Kesping with cther
installed comtmenicaticon sguipment.

hocess raguirements
The Custemer shall provide the Company with

tne Company's eguiprent Zor the purposgss of
service changes.

[

reasonable access to
raintenance and

Lt .
-

IS

A-14
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III.

V.

The Customer shall dzsignate 2 point of contact with whigh the
all arrange such access.

Campany £n
g. CFE Eguipment relocation

The Customer may not rslocate OPE equipment to a facility other

than the one in which it hae bsen installed by the Company.

Gervice must be discomtinusd at the Site znd re-initiated at ths

sow Slfe.
Regponsibility for CFE Damage or Loss
The Company is rezponsibls for 211 maintenante of the OPE, The
and service the equipmant for ths duration
of the service agresment, replacing compoéhen:is, Subfystems, or
chassis that havs failled dea to normal wear and tsar at no coat

to the Custdomer.

bi.

The Cusztemer shall be regponsible for the placing ths OPE in =

secure gnd gafs enviromment. The Customer shall be respcn=ible
&5 wall as dawaye due to windaliam, firs,

fcr equipmert loss,
or cthexy causss.

st=orma, inappropriates storage conditions,

The Customer shall be liahle for damige caussd to the squipment

by unavthorized personnel zttempting to repair or modify tha
gguipnant. Only Company perscnngl or their designees may service

thke equipment.

The Customer’s liability for the OFE shall be sgqual to-the
replacement ¢cat plus service labor reguired to restore the OFPE

to its initial condition.

i. Customar Egquipmsnt Requirgments
The Customer ig responsible for all equipment and networkirg

beyond the network int=rfaces cn the OPE, including the L&N
intrastructure, PCs, seat-top boxss and any cther devices that are

not inclusive with the CFPFE.

The Custemer's LAN must be funczicnal without dependence on the
OPE. Th= OPE is all part of a DLTS WAN.

Distance lLearning Tranemission Service
The Cistance Learaing Transmission Ssrvice providss access to the
Company’'s transmission facilitisg through circuite as described herein
and iz capabls of supporting high-gpeed data signsls used for such
apolications as distance lesarning and interactive tnlevision.

Dizgram
The diagram belcow provides an overview of tha PLTS service and
i5 optiorpal

equipment. Fleacs nots that ths overlay satallite natwork
and may not pe reguired for soms custcmel applicatiosns

g
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Caniral Satelite Defivery ;
Sareiite Metwark

] Schods Hioiritt Faelty J ]

FlaronlaTy Saenn B S | ;
Each schiopt's royter has oigly . ' Flw\nr
@ ginglo demgrontion to the .-
Apha’s [ocal AYB0 nebyaHLr p
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